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PREVIOUSLY IN 
ULTIMATE SPIDER-MAN ... 


The bite of a genetically altered spider granted high school student Peter 
Parker incredible, arachnid-like powers: strength, agility, a spider-like 
sixth sense warning him of personal danger, and most amazing of all — 
Peter can walk on walls. When a burglar killed his beloved Uncle Ben, a 
grief-stricken Peter vowed to use his amazing abilities to protect his fellow 
man. He learned the invaluable lesson that with great power there must 
also come great responsibility! 


Now the fledgling super hero lives with his widowed Aunt May and tries to 
balance a full high school curriculum, a night job as a web designer for the 
Daily Bugle tabloid, a relationship with the beautiful Mary Jane Watson, a 
friendship with Gwen Stacy — the girl living at his house since her father's 
death — and swing time as the misunderstood, web-slinging Spider-Man. 
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You Know 
what I mean, 
Peter. 


IF I was living ’ 


in the nineteen 
thirties I might 
Know what you & 


f don't want 
any hanky- 


visiting my mom 
in Florida for a 
week, and while 


Good point, Gwen. \o S.C 
Are we allowed to be NowIget \/ you're good 


up to shenanigans? =] smarty in kids and I know 
Are we allowed Oh, stereo. £\ you'll do fine. : 
to have hanky without good news There's 

the panky? While I'm gone... tons of food 
pe youtwoto | in ve house, 

i ehave like you / Ifrozea 

ae always do. ( lasagna. 

into the trouble 7 Thi) ‘ 


Well if I can't ] 
have the panky 
what's the poin 

of the hanky 


Notice how 
she's not sauing, 
“no parties.” 
How about =< Se bh 
shenanigans? . , dhe Because 
| j f aa she Knows 
we have no 
friends. 
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This is a first. 


Aunt May out of the house. 
First time in my whole life. 


Might be a little easier to 
come and go as Spider-Man. 


Actually, it's been a pretty 
good time to be Spider-Man. 


Something really bad must be 
coming. I never get to just 
have a good time. 


But hey, at least today, no 
earth-shattering dramas or-or 
guus hellbent on destroying 
the city. 


Even J. Jonah Jameson, my boss 
and publisher of the crummy 
Daily Bugle, has been 

relatively nice. 


Speaking of which, I have to 
put in as many hours at the 
Bugle as I can. 


I have no money at all. 


Well, Ido today... but the way 
Ihave been eating since I got 
bit by that spider, I will have 
spent that by Tuesday. 


I guess I burn a lot of carbs as 
Spidey or something. Iam 
always hungry. 


Wonder how many hours I am 
allowed to work a week at the 
Bugle. Am I allowed overtime? 

Wonder if Mary Jane's okay. 


She's been grounded forever. 
And her being grounded 
makes me feel grounded 
because she's basically 

my whole entire social life. 


But, you Know, whenever she 
gets ungrounded I am going to 
take her out on, like, a date. 


A real date. An adult date. 
Like dinner and a movie. 


Man, I haven't been to 
the movies in...forever. 


I mean, sure, swinging through 
the city on a strand of 
homemade web /S a bit more 
exciting than sitting there 
watching a bunch of talking 
fish or robots or whatever... 


But I used to love movies. Uncle 
Ben and I went to see everything. 


Iwould love to just go toa 
movie and sit and eat some 
popcorn. 


But, man, they haven't made a 
good movie in... I don't Know... 


When's someone going to 
think of areally good idea for a 
movie? How hard could it be? 


a 


And 
in movie 
news... 


...Next week starts 
principal photography 
on Spider-Man. A Movie 
shot right here in New 
York City. 


Acclaimed cult 
director Sam Raimi 
is helming the project, 
which is rumored to be 


dollars. 
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But we had an opportunity 
to sit down with Academy 
Award winning producer 
Avi Arad for a sneak peek 
at this cinematic 

extravaganza. 


And that 
makes this-- an 
_ ET exclusive. 


And how will you be 
portraying Spider-Man 
out of costume? 


7 Solittleis 
Known about him 
or how he got his 
amazing powers... 


How will the 
movie deal with 
| this aspect of 
this spectacular 
true story? 


Aah, see, 
for this you 
have to buy 

a ticket. 


budgeted north of 
one hundred million 


Details about 
the project are 


being held "tight 


to the vest.” 


Spider-Man is 
an enigma. 


Heisa 


mysterious hero, 


or some say, 
anti-hero... 


Half the world-- 
they love him... the 
other half hates 
him. 
~Y But everyone 
is talking about 
h 


we believe, a 
story for our 
generation. 


But imagine, 
if you will, that 
the man behind 
the mask this 

tragic figure... 


But when 
the mask is on... 
he grabs the 
entire world's 
imagination. 


tragedy. 


A nobody. 
A loser. 


What we will do in this 
movie is re-create the 
excitement, the 
spectacle that 
Spider-Man is for New 
York City... but we will 
do it for everyone all 
over the world. 


This will be a 
fair and honest 
portrayal of 
the Spider-Man 
experience. 


Ze 
Jeez!! 
\ What are you 
doing? 
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Ryker's Island maximum 
security penitentiary! 


L_ The Raft} Ryker's Island 
Maximum-Maximum 


Socurity Installation: — | 
re 


I'm sorru... 
Doctor 
Otto. 


D'see the 
paper this 
morning? 


LL 


ST 


Says she's an expert on 
deluded, self-important 
murderers like you. 


How' bout -™ 
that? A whole 
movie about you... 
and your wife's the 
only one getting 


cop-killer. 


Maybe 
they'll invite 
you to the 
premiere. 


vy 


See what i 
it says? Says ii 


they're making 
a movie about 
Spider-Man. 


I mean it's not like the movie 
people were going to pay YOu 
for your story. 


Seeing as 
you're a murderer 
and all... 


But it's Funny 
that your wife, 
oops, ex-wife, 
found a way to 
cash inon your 

loser-ness. 


Know, if you 
weren't acop- ji 


| actually feel 
bad for you. 


what's even 


Pretty — funnier? 


One of the greatest science 
guus ever, they say, but you 
went and turned yourself 
into a killing freak with four 
metal arms. 


<Q) 
Hey, how you N 
doing now that 


S.H.1-E.L.2. went and N 
took your arms \ 
away from 


Sent you 
here to rot for 
the rest of your 

worthless life. 


— 
You Know 


ays here that 
the movie studio 
optioned your story 
from your ex-wife. 
Y'know, to give it some 
authenticity. 


Says she's a 
consultant. 


Paper says they're 
going to do some kind 
of cool CGI thing to 
duplicate your 
metal arms. 


they could 

buy them 
if they 
wanted. 


Come 
with me. 


\ the city and audition to be an 


extra in the Spider-Man 


I don't Know. Who 
else is going? 


just come with Ye | 
me? Justme Jab 
and you. 


just asking 
who else is 
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going? | 


long are you 
grounded? 


Liz, darling. \AL SS t) \ a Because of the unfortunate 
1 Ss "running away in the middle of 
= you doing after Sy 2 the night” incident. 
7 school? 
X df 


(Here it 
comes...) & 
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“7S Me, Tam 
joing straight 
jome an 
straight to 
my room. 


What's going 
For lam grounded for four on that Iam 
grounded. hundred years. going tomiss? 


Well, I want to be in the movie 
and I think we should all go down 
nd audition. ‘ 


Now what 
does that 


Well, I'm going to go down there 
and I'm going to be in the movie 
and you can all--you Know. 


See, you 
are truing 
to scar me 


for the role 
of Kingpin. /= 


emotionally. / 4 
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NI SHCLIUI 
Headquarters and home of The Ultimates. 


The WS.-sanctioned Superhuman Task force, 
created by Nick fury and S.HLELD. 


I think it's coming 


I think it's the air ren EV ENIETE 
conditioning. / t's - - Y What's in 
annouing. there? 


level seven. 
=A! Just slide 
me, YOur access |} } 
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You Know 
whu? Because 
you aren't me. 

» You're fake. 


Because 
*{ youcan't do } 
this! 


y And your | 
My | movie is going & 
" to tank!! 


But my question is... 
How can you do this v 
to me? 0 We don't 
need it. 


; Make a 
movie about 
me without my |} 
permission? 4 


You're a public figure. You're 
in the public domain. 
Who is Cher 

And we did : Osborn? 
get the rights 2 
from Roselita 
Octavius and 

”@ Cher Osborn. 


fought Norman 
Osborn when he 
turned himself 


into that goblin- “we : 
thing. Right? neither confirm 
\> nor deny-- 


Ijust want What kind What was 
to Know-- What of man was his overall 


was Osborn he? motivation? 
like? What do you 


Because we're Y” E think led him 
4 having ahard time 
y getting information 
V-\ from the government 
on exactly what 
_ he-- 


Listen, hey! 

I'm not going 

to help you 
with this. 

Wy You want 

f my help, you 
pay me. I'm 

not going 
t 


IF you take of the mask we will 
Let us see you make a deal for you, for the 
without the mask whole story, for the whole-- 
and we will make 
a deal. Are you filming 
me? You're filming 
sete me now? Why are 
‘ you filming me? 


Because a 
little CGl tweak 
and I just saved, 
roughly, 1.2 million f 
on special effects. 


PEOPLE!! 
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Everyone 
remain in 


SOMEONE CALL 
SOMEONE!! 
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icated. 


Ihad put a 
down payment 
on one once, but 
my life ae very fh» 


Tudor. 
Always loved 
them 
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* You live 
here? 
Yeah, my 
wife- wait, 
do I know 
youP 
eZ 
eZ 
Y” 


It'sa 
lovely 
home 
f 
OS 
\Y 
As 


ee 2 
ae 
Sh 


just in the 
rea and I had 


——_™! 


linn 


featasiantostesteetetal z =I ct > ——+-+ 


i the aku it 
‘ a : in the sky, it's } 
poses a iw Spider-Man! Jax 
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Look up 
in the sky, it's 
Spider-Man! 
, we 


LOOK UP : Look up 
IN THE SKY, IT's feed in the sky, it's 
SPIDER-MAN! , in fp Spider-Man! 


\ Bae Look up 
in the sky, it's in the sky, it's 


p Spider-Man? Spider-Man! 


And your Your mother will 
name is have to sign these } 
Kenny? Papers... 

> Danial 


And we'll have 
to hear from her 
about you taking 


— OFF OF school for 
Sool three dave ea 
xd 


know, like a 
nickname. 
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we 
SS 
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I'min the 
movie? 


So, like, do 
you get to 
One line is, like, 
way awesome. 


meet any of 
? 
the honeys* Don't 
i Know. I film 
> tomorrow. } 
i | 
‘eee’ iss aD 
4 } 
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aa K vs 


abd IT ; 
px in the movie. }, 
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Kong is M4 \\ 
going to be in aad 
the Spider-Man-- - 
: Don't matter. It | “7 1, like, point 
Ez @ goes into my college to the sky "Ag 
fund. 4 
\ R Lo "Look up 
i : A in the sky, it's 
=||q Spider-Man!" 
Lag P= —— So 
; Besa 
| =) G SY. xy cy 


’ grand? 


‘my «(What's your : 
a line? What do 


“ 

7 So, is there, like, a YY 

{ partinthe script where ) 

Spider-Man, like, Kills 
dad?! 


Don't ruin \ 
You gotta i 


this for 
rewrite that. 


gotta go in and, 
like, free-style 
it! ‘ 


A 


y 


need a talk, 
Peter!! 


It just- I don't 
understand! 


You Know it 


who killed your dad, 
so why do you-- 


i> costume?? 


= D> | Man in a Spider-Man 


Idon't want to \\\\ 
go through this }* 
with you all the /\" 

time!! ‘ 


Listen, a guy 
dressed as Spider- }\ 
Man, Spider-Man. 


dressed as 
| Spider-Man 
killed my dad!! 


So, oKau... 


But the guy who says he And what do ~ Why on earth would you Why are You freaking | 
did it is, like, in jail and- | youcareso carewhich lunatic guy in out about this all ofa / 
and Spider-Man is still, y much? Huh?? what costume Killed > sudden? 4 

my dad!? f =—— 


sudden?? 


y' ly TI sudden??! 


This is all I 5 
think about fo / . y 
twenty-four EE of . Ss S/S . 4 4 ‘ - 
hours @ a f }, Ss WZ a é Some 
Z ; as maniac ina 
Z costume killed 
my father!! 


a You Know that, 
Peter, right? You didn't kill 


LET'S MAKE “We , t 
A BIG HERO OUT VSP : } thisis not her dad. You shouldn't 
OF HIM ANP MAKE } about you. feel bad about this. 
A MOVIE... AND 


DOLLS... AND / f You are 
YIPPEEE YAY!! ff Tae __4f | something. 


p Which, by 
the way, Kong 
is now making 
more money 
off of than I 
ever will... 


And who 
knows what 
the story is 
going to be. 

Between 
all of this-- 


You Know what 4 I could use like a big, 
Icould use right , crazy villain to beat the 
. now? living crap out of. 


Well, there's never 
One around when you 
need one. ¢ 


The second 
place will be 
Peter Parker. 


They know we 
know Peter Parker 
is Spider-Man and 

they Know about our 
strong feelings 
towards him. 


The damage 
he has done to 
me and my peace 


Hmm? No. 


We'll stay 
here for the 
weekend and 

decide on- well, 
there's no 


They most certainly 
have staked out his 
home and school. 


So, no, we 
won't be going 
anywhere near 

him. 


Hmm? 
Hahahah- 
you're a funny 


The boy will 
be- no, I agree- 
the boy will be 
punished. 


arguing the 
point with you, 
the boy will be 
punished! 


But if we ‘ 
do this now, if J 


we do this-- Wl 


Parker? 
No. 


No. We're not 
going anywhere 
near Peter 
Parker. 


That's the 
first place the 
authorities will 
be looking for 

us. 


I don't 
know. 


Know if he 


Actually, the first 
place they will be 
looking for us is at 
the residence of 
my witch of an 
ex-wife... 


...who sold 
us out on so 
many levels... 


That's the 
first place they 
will look. 


But we are 
going to have to 
show ourselves 
to be the higher 
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--production of Spider-Man You can feel the buzz and 
is in full swing right here in anticipation on the street 
New York City. as hundreds of New rorkers 
gather to watch this big 
budget extravaganza come 
to life right before their 
very eyes. While on the set 
' we were lucky enough 
And as always... to speak with Roselita 
we were there! Octavius-- 


--the 
estranged wife 


The once well 
respected physicist 
and biochemist who, , 
after a horrific accident, VA, 
14 turned into the colorful, Hy 


murdering madman N 
known all over the » 


an 

world as Doctor / 
Octopus. a 
Oe 


Roselita, how does it 
feel seeing your ex- 
husband portrayed on 
the big screen? 


Otto is 
a tragic 
figure. 


Wy = it willbe fun and 


h = G df j 
And I think a film u wa / 


like this, though He isa sad, 
exciting to watch, pathetic, tragic 
will also serve as 


That is... 
perplexing. 


» 


Cae 


\ 
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/ yi: — 
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Look, up 
in the sku, it's 


Spider-Man! 


r Guy says he killed a 
bunch of guards and 
prisoners and he is 

on the loose. 
Why isn't 
this on the 

a news? 

The government , 
is keeping it hush- 
hush 


It would 
be on the 
news. 


It will be, But they have this 


A eventually. huge manhunt going 


on and want to keep 
it hush 


I heard they 
even got The 
| Ultimates running 


around undercover 
looking to-- 


Ihate to tell 
you- I think your 
h friend was having 
. alittle fun with 
you. 


Well, fine and 
all, but when it's on the 
six o'clock news in an hour-- 


How can they not finda 
man with four big, metal, 
octopus arms walking 
around New York 


Well, be 
{ that asit | 


I wouldn't want 
to be aay, | 
anywhere near that ; 
Octavius woman You think 
until they find \ al coming ] 


Hey! I don't 
know what he is 
doing, but I hate 

my wife and I'm 
happily married. 

IFlwas acrazy ~~ 
guy with metal arms 
and my ex-wife sold 

my rights to-- 
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Roselita, we L Can't 
darling... tell you how 
: disappointed we 
are with your 
actions of 


7 a 


You total 
jackass, I 7 
can't believe | 
you are doing 
this to me... 
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we 
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4 | 
erway om 
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/ Lord, there 
have been 
q 


..-but 
7 making me stand 
4 between youand ¥ 
g your trashing the /\ 


Ss fil 
Me permission)... 4 
Se Ny Th 
just 
~ im 


at's 
really 
ean. 


> It's just- 
it's just mean 
is what it is. 


1996, but between 
you and me and your 
freak arms, I think 
it's a nervous-- 


VY Mrs. Octavius, 
wf you have to- you 
have to get out 


/ ay 
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Why are 
you here, 
Parker?? 


Why are \ 
you everywhere } 
Iam?! 


What did he 
call Spider-Man? 
_ What "er"? 


Becaus | 7 / Whatever the 
Ilove you, i a 4 bor (ay perverse thrill you 
Otto. all ge tm get from mocking 
i me, it is nothing 
compared to the 
thrill I will get 
Fy 


I don't 
{ think it was 


ee 


= 
a! 


— 
a 


aaa 
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Y Otto, Otto, 
Otto... 


mM 


ae). | 
cA 


4 interrupt x Where 
¥A your villainous x do you keep 
rant... escaping 
I from? 


SAVING OR. 
I q < 
= sounded like Dhar \ KR | 
1 Pes 


7 you were really a 
4 getting a good 


Pr 


And how 
do you keep 
getting these 
fakakta arms 


Because, I'm 
no expert, but 
that place really 
needs some sort oF 
security upgrade. 


Why haven't they chopped up 
these arms of yours into bite- 
sized pieces a} 


My 4 
ood 


See beeen) 


fi 
Ai 
| 
| 
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4 
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4 
Wy 


You're a much 
better fighter 
than you were- £ 


% 


oot 


oe 


We have had % 7 Amr 


a great deal of 
time to consider 
how to batter 
you if ever we 
were to meet 


"we" who? 
You whacked-out 
wacky whack 
job... 


ME!!! I'M 
JUST AN 
. ACTOR! 


We didn't But we are absolutely 
come here delighted at the 
looking for opportunity you have 

you, Mr. presented us with. 

Parker. 


y 
Ls 
‘ween 

pt LL foal ot} 


I thought I ] 
got revamped 
there fora : 
 ™ second. 


a 
. 

Leroy. I'm one 1) 
of the stunt 


guys on the 
picture. P 


Name's 


’ Guy gone ~ ae /— 
m) and shut down 
production!! 
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VT te 
a 1 aa) 
Ot 


Agee 


wasn't even |APA/ <p ye 
remotely z AL! Pas 
i ash, 


Fa” 


©) 
Noe 


ear ape 


IF you \ 
didn't like 


a a 
PS, 
— > 


Come Y Com, 
On! 


I'm gonna 


Y/ pe aS just naphere jj 
a by for a while if 
3 = Cthat's okay... ® 


<=—_ SD 


Gwen, get this- 
you ready for this- 
get this: 


ly mom 


M 
kicked my dad 


out of the 
house!! 


She finally 
sobered up, or 
wised up or 
something 


Can you 
believe 
itlee 


the door. 


‘Tis me, Mary 
Jane Watson, 
back from the 
torment of 

my eternal 


While we were at 
school- she told 
him to pack his 
stuff and get 
q out! 


La Tyrannical 
| tyranny? 


And he 
did! 


"He gone 
bye-bye! 


And with him 


the ludicrous, 


groundless, 


Ihave been 


grounding that 


subjected to. 


And with 
him leaves the 
tyrannical 
tyranny that 

was my life. 


Peter!! 
Peter!!! 


I'm not 
grounded! Aunt 
May is gone to 

Florida! The 
sky is the-- 


Iam no longer 
among those not 
allowed to leave 
their room. Tam 

now a free 
woman. 


cor as free 
as a fifteen- 
year-old woman 
with no money 
can be!) 


He's not 
here. 


He's not 
here. 
So, 
that's that 
then. 


7 ; --people are We have no word Though the 
Hin ee Pe eoning from their Each car now Y on actor Tobey idea that this 
: cars, abandoning nothing more than } j Maguire's safety ~-arenumerous — js a publicity 
them on the road, a weapon for this b orifanyone has reportscomingin — stunt is far 
clogging the Lincoln fight that rages, 


: A been hurt-- as to what exactly fetched-- 
SS 4 Tunnel exit. on right on the started this 
some videos an streets of New 


dl aac incident. 
bared Pr | York City. —y wes 
em. = 


I need to 
decompress in 
a huge way. 


Is there 
food? 


--is literally 
trapped in the 
chaos of this 
surreal scene 

of life imitating ff 
art imitating 
life. 


As, according 
to reports, 
Spider-Man 
is actually 
defending 

the film crew |i 
of "Spider-Man." ji 


ia 


--onecan'thelp  \ ’ IF you are 
eee | but wonderwhat | on Pour way - 
exactly motivated = IFyou are just : home... ..avoid the 
| suchashocking Joining us...these : Hey, you : Lincoln Tunnel |f 
outburst right in are live images aes my know what? I 1 \ atallcost. | 
the middle of rush of the west : mm forgot to call ; - 
hour traffic. entrance to the my-um-T'll be 4 
- : g{ Lincoln Tunnel. right back. 


M tell Peter- f 
> um. 
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you just, like, NB) i " ’ ES. 4 : . 

fall down and | Se i ——— bot Zz SS 

od /} F : / ~ : Z x Ys 


= 
oe 
a 


with these arms 
of yours until / 


a 
ee eee 


a TH 43a Dik’ Lf 
» Cx LS 
Wer = : 
aN A 
Mf, \ = 
. \ 


r\_ 


d you are 
Sit nothing if not 
Ha the cuurraziest 


*A 
¢ 
“ 


oe 


Sapna! 


SS 


beasts 
é 
ay a EZ d 
= N / | 
FGPG eam | 
HC) ) zi 
\ a ! 
2 ME a 4 We need to 
ai te AL control this 
2 situation with 
4 Lam in quite Nae | A eo Dar Thank 
= = = 4 inesse than 
4 Well a bit of pain N ta We have shown , YOu. 
Well-done, eno. though. I'mnot N% on 30 far. 
yes. cee re | used to this right. 
ENE: kind of. 


\\ 4 


iw 


ah 
1s 
if 


—— 
a al 


ae 


Ugh, like T 
don't have enough 
£1 


problems... 
d 
é 


Se 


Is there any 
chance we could 
call it a day, go 

home, rest up, 

AOA saand finish this 

tomorrow? 


aa 


\\ 


I'd imagine, that 
if you had survived 
this little tete-a- 
ete Of ours... 

rT | 


4 re 
N a 
\ 
f 


eee 
Lovely ») a for being out this 

night to flu, 

Mr. Parker. am 


aA 


What kind of N& 
goofy goofball \% 
lunatic thing are 
jou doing now, you 
goofball go 


Ts | ( Lhaveit under Va 
And just 
SW so we're clear, 
Mr. Parker... 


XN 


Ph 

a 

5 =, 
ah =. 


late ona school | 


) 


>, 
) 


ik, 2 ‘ 
AS 


Me 


Where are 
we going? Who's 
_ flying this--? 


hitting you Ya 
that hard. 


NN fF 
SS “i ee = 
i/ f 1 y/ 197 


} \ UW MU vey 


ie, 
I need 
you to not 
make so much 


=1 upsetting 
the pilot. 


I once surmised you shot 
the webs out of yourself 
organically. 


toy youmade “Alittleweb Y — 
, N yourself. « shooter. /, 
ia Gc 


Please spare me your Being that you have 
baby stink-eye... Or I — J once again sent my life 
will be forced to put veuone se lies | . into an incredible amount , 
. “break glass | | i — 
your mask back on currency. (a gab se ’ of disarray 
You're here emergency." 
for one purpose 
only. 


The way P 
we see it... BP 
I will need 
7 something to work 

with in case we run into 

something at the other 

end of this flight that Reis Vaasa hes ee Sais Sa Dron . : 4 ‘ Sais j ; 
Tam not prepared : : & 6% See, I know your 
bale ours work for you, father passed away 


little Peter? Le years ago. He was a 
geneticist, like 


And considering ] The one thing 


I'm not prepared about you I never 


for anything... you understood... ; pw Did you still go 
will have to do. spon iene te to school? Did > 
you have a little Iread that 


ee girlfriend? ; SE paper he wrote on 
attention? : is carcinogens. Can't 
i ot say he was the most 
i y ; inspired scientist, 
but... i 


My point : lt 
is... This whole 
"get-up" you 
ee ney The little 
: N tights... 


You Know, 

all this is, is asad 
“love me, daddy” 

A thing, right? 


Begging << 


the city to pay 
attention to you 

because daddy 
» wasn't there. 


Because, 
you Know, that 
is exactly 
what you do. {re 


y 


And the fact that I have had 
to look at your face as often 


. as have, disgusts me. 


—— 


You understand 
that we had plans 
for this life. Things 
we wanted to 
accomplish in this 
world. 


Can you 
even imagine the 


And now to think of 
what I will have to do 
now to scramble 
together any sense 
Of a place for 
muself. 


disappointment 
this is to me? Where 
I find myself? 


a | SS a Y >> ) , That every time I turn around, _ 
f 'y 7 : es SSS 2 you or my ex-wife, or Norman Osborn, 
> VRS? moe » | EE) ? SSS or someone is standing in our way. 


LAS 
. JUST TO You know I will = 2 VY Isat in my jail Nice plane, V" Lwould have ; 
LIVE A DECENT Zu Kill you tonight, _ cell with nothing J] though. , Owned a plane a | 
LIFE!!! right? You Know , A - to do all day like this. ; Fini) 
Y?? 4s that. : : ' but dream ; ae ( okay, ¥ 
H oe : a about it. I bet you're Till tell 
1 | / wondering how i 

We ; /— So, don't you got on this 

will Kill ' vi be {_ trick yourself plane on the way 
you. Vi ( into thinking that f to who-knows- 

you are alive \ 
right now. 


much longer, 
\ Captain? 


A-a-twenty 
minutes. 


WHY ARE ALL SoS { . . : 
OF YOU STANDING JSS fe " 
hm IN MY WAY?! i * : z ’ Well, I . 
ay Py z 4 | know where, but 
ae Z f clearly you don't. 


a4 


"After we had 


the immense 


= /  // 


——S 
saa, 


an a 
SY 
\ 


sstsse 
Seenece 


S.H.1.E.L.2. Command, lj 
this is Special Agent / 


James Woo. > : 

> _— > .: 
N, 

Octavius situation . 

and we are flanking in Pf. ~- 


Quanta formation. 


Need backup and \ 
‘| request Alpha team 
immediately. 4 


Civilian life is in 


A 
’ immediate sin SSS 
and positive ID has PS 


not Repeat: ; 
request massive 
2 backup and Alpha /?4 


> = 
\ We need 
¥ your officers A 
\ on crowd control. bs 
: We'll take the 


I Zo BE 


EE, Ri ine 
4 Jeezy BR 
yea (AGA Joseph! 
q Zk AN 
a : Za 


M7 EVERYONE * 
L STAY POWN!! 


You got 
everything? L 
i Yi 
iB 


W avi, let's 
a get the film 


re. We 
A shouldn't 
be-- 


Wait... are Wa 
you filming Ky 
this? Se 


K positive ID 

N on Octavius, 

A engaging! 
f ta 


~ 


Ses 


aN 


SS 


| 


——| 


ore 


I thought 
the arms were 
attached 
fg to him. 
Y# They were. 
They aren't 


_— e/ filebefore Vy 
—=— 7.) you go out in 
Sh Seed E the field. 


(aul 


The arms. a vz 


Look for the |) — | 


Octavius we 
need. Look for 
the Doctor. 


We're being 
played. 


y Clearly, he 
doesn't need 

to wear the 
arms to make 

them move. 


(Fi still controls 


He slinked 
back into the 


~ tunnel. Backup 


1 is coming. 


> Threwa 
van at my 
head, man. 


agents at | 

both sides 
of the 
tunnel!! 


meld | 


7a iG 
ia 

> ES Y <—— 
<< 


Pf 


Ae 
- eigen : 


4 a a 
i PRIVATE USE guiy 


Z KS) , 
wo FT 7 


Uy ie 


KS 


Nq i i 
Ss iti #«(We're in final yh cm Wl’ | 
| Ss ___ J mst ' 1 hi = pd 
| —<e approach. 1 Mee Re a) = F 


' a) — eh 
> a i aa ~ a» J 
Ihave to \ bes ~iNG 
make sure the pilot C 
doesn't find himself 
overwhelmed by a 
sense Of self- 


? preservation. 


I'm sorry, 
1] Captain. you're 
going to have 
to hold. 


have to log the VY 


flight before 


can't just fly 

anywhere you 
want. Especially 

in this day and 


: They don't ‘ 
CS4 have usintheir ¥ 
‘ey log book yet. The 
flight was logged 
but the arrival 


what did 
you do? 


v/ eu0me 


You-you-you 


) We're not 
I made up seeing you in 
the data-- 


a log number 
and lied. {yi Siien 


WW uh, well, d 
Good boy, don't Know how ip 
you may have much longer I tb 


earned your can circle. ; “if 
. We're low 


7/7 on fuel and my 
passengers are FF 

not exactly j 

the most-- 


1) Okay. Flight 506. 
ou are clear for 


There’s no taxi 
@& | crew, but someone 
will be there to meet 


a #) you and go over the 
) Ma \ 7 paperwork, over. 


a 


a 
ail Ps, 


SN, 


% 
\ 


4 ~ \ 
ral 


A A 


= 


See 


(rere 


; NESS 
wee 


: Dp gn P ms 


has|International Airport, Brazil 


Little Parker \ \Qy 
is out there 
somewhere. 


| f " x 
, Vs re \ 

Mr. Pilot, sir, you did an . f 
exceptional job flying = r > } 
this plane under what I a) i , 2S, , éN ] hundred miles awau. 
am sure are not ideal wr, eS =< ; have th : “ok He's-- He's out 

flying conditions. a i < — ° ae there, trust 

~ (| ey . - i % Sey SS me. 
But-but, < ie \ es} 2 7 SS { ¢ . ; What? YW? ‘iy 
a | > os SV \ ®@ a ; 
s : d - : bone | & ve y 


You promised 
to let me go if Y ry | ; / 
I got you here. Ff = ai (Ve \ : y j [Aft . 

. You promised. eg —s s | °, LINN 
> == 


appreciate your 
attitude and 
precision during ff 
this stressful 
: situation. . 


‘i | 


Ze That little Sao | 
i «Spider-Man. 2 i fi 
Prine costumed Ny Ay 


young man I had j 
tied up inthe back F | ¥ 
mm of the plane. 
Funny thing 
=== is, I know who he 
really is, behind 
the mask... 
But it's SS 


Se 
ng ee ant 


SS 
en 


(ire =~ 
WIR 


You said, 
"the night's 
still young” 
and then I 

said, "you're 
still ugly." 


Ya get it? 
‘Cause you 


1 /* 
It's Funny (\2 


‘cause it's 


RRS 

OP 
Wage 

J OS 


that was a 


Vi 


Come on, 


good one. 


And if I was 
: a better man, 
® then sucker punching 
you like I just sucker 


, punched you woulda 


felt cheap... 


Otto, sweetie, I 
don't know where 
on God's green 
earth you have 
taken me to... 


\ 
—_ 
os 


one would 
1 have felt 
: good... 
...but that 
last one would 
have felt 


...Or 
what the clinical 
name for your 
4 kind of crazy But 
1S Iwill tell 


SS ate 


you had 
coming! 


LD) SSS 


Break my Web 


| Shooters!! 


And take me 
halfway around 
the frickin’ 
world!! 


Pull out 
one of my 
teeth! 


And then 


run out oF 


fight! 


guys do me 
afavor? 4 


Could you 
go over there 
to the guy with the 
metal arms and tell 
him to practice 
falling down and 
that T'll be right 


MS ~ Oh, no, 


grounded it's 


not even 
funny. 


I'm not in 
America, 


Get away 
from me!! All 
of you!! Get 

awau!! 


é isso? 


G, 


f 


No? 
Nothing? 


Well, cut 
me a break, 


guys, it's, like, 
\ way past 


Agh! Nao me 
pagam suficiente 
pra me dar com 


Okay, but 
one more 


e 

P| 

ys 
VA 


Vocé esta 


preso! 


I swear I will 
do whatever you 
say if you say it 

Retire in English. 
sua mascara 
e identifique- 

se! 


Speako 


Englisho!! / 


Todo mundo 


r : 
para! 4 N6s somos a 


autoridade!! 


Nem pensa I swear to 
emmover- ]God Iam going 
se! to cry right 
: here. 


j Gi, Roberto, 
eu vi estes dois na 
CNN Internacional. 

Tu € o Homem Aranha 

\ eoHomem Polvo! 


Are you really 
the American 


Oh, thank 
God! 


Yes, yes, 
believe it 
or not Lam 
actually 

him. 


Please does 
anyone speak 
anything even 

\ remotely close 
. : to English?! 
Ialso speak y—— 
alittle Klingon \ 
but I ama bit of } _ 


going to start 
cruing like a 
baby! 


Okay, listen, this dude 
here- this is actually 
the actual Otto 
Octavius. 


The Doctor 
Octopus! 


Yes! Yes. He 
kidnapped me. Me 
and that guy-that 

guy over there-- 


And he 
flew us to 
here- wherever 
here is. 


You do not 
know where . 
you are? Iamhoping \ ‘ 
Spanish Harlem ay i You, 
but Ihave a sir, are in 
Feeling-- Brazil. 


Ido not 


understand. T can't be 


here. I need 
to be not 
You were \__here! 
kidnapped by 
this Octopus 


Yes, yes- 
hey, dude, tell 
them. 


if ‘ Yes, I 
was the-the 
pilot. 


We were both 
kidnapped against 
our will and this- he- i 
this guy saved us. me 4 ee Could you- I know 
This guy saved us oa my you've had a rough night, 
from this lunatic. could you please, please 
P : fly me back to New York, 
please. 


Yeah, oF 
course, Of 
course, for 


Iam going 
to barf in my 
mask. 


(Again.) 


I'm sorry, 
sir, we're going to 
have to bring the two oF 
you in for questioning. 


No, that's okay. a No! No, you don't 
I'm fine. eee understand, I need 
to- what time 
is it? want to go 
4 home. Please 
sir, iF you'll 
follow us. 
Iam 
in so much 
trouble. 


‘a sir, Lam 
We need to : going to have 
file the papers. : By 6to ask you to 
You will be in our remove your 
custody, yes? 4 WY mask and-- 


We have a 
big problem down 
f here! You need to shut 
down the airport! 
Irepeat- we 


everywhere. } 
. He's gone. J | 


PT MMMILLLL 
, 


Isso foi 
surpreendente! 
Seeundo * 


tiuesse visto 
eu nao teria 
acreditado. 


S-s-so Lam 
going to have 
to s-s-say that 
But I-Iam , ‘| I-I earned this 
only wearing ,_w Ni little minor 
t-t-t-ights and Sf % infraction of-- 
Iam g-g-going <S 


This-this is a 
nightm-m-m-mare. 


Iam so sorru, 
people whose 
luggage I am about 


Iwould never * 
do this in normal saved the 
circumstances-- c-c-city oF New 
York a c-c-couple 
of times from some 
really c-crazy 
goofballs... 


) 
~ 


We're- we 
anded. 


¢ 
‘ 


2 
ye 


D3 
eae ) |) 
Cus 5))) 


\ 


om). 


Neen 


InowP 
Oh, please don't 
be anywhere worse 


han where I was. 


Oh man, this-this 
is so mortifuing... 


At least they 
Pp speak some kind 
of English in 
I don't need 
Atlanta. I-I 
need JFK or- 


Pg ] 
— 


Atlanta? 
I'm going to 


I'm in 
Atlanta. 


LOVPHy VES 


gy 


Hey, we got 
one more for 
Newark. 


Ugh, you know 
they're supposed 
to label the heavy 

ones. ky 


f 


| Did you at 
least cover the 
spread? \ 
g want to talk 
about it. 


any X-Man, Litimate, or 
Fantastic Four guy had to 
go through anuthing even 


remotely /ike this... ever. 
Y 


va 
adies and gentlemen, 
we are having a security 
situation and are forced 
to shut down this section 
of the terminal. 


j Security 
situation, what 
N does that | 


Well, there's NYE 

something you 
don't see 
day 


0 


: y ce HL S7 Ibet Iskip 
A Tonal | over just 
a : \ about al 
2 - ! Of this. 
aan 1 Y) 
What / | 
people will do for (f Tee } 
_\ attention... e)) aa || \ i 
iA 
a 


INE vor £ 


Because it's 
me, and that's- 
that's how my 
life goes. 


SS 


7 Cy 
=~ 


{ Z 
a | 
ww = 


: SN 
ay 


a» 


=— 


Y, 


Ai Se 


i , 
kidding me? Come on... 


IF I still had my Web 
ooters, I would be 
home right now, but 


y , ip ea , ; | 
choot % 
6 Hi, neighbors. Be 
thank you, Mr. Crazy é Don't ea 
~ Octopus. ow ee ee look up. 
AL 
\} 


Fos”, 


SA 
\ AY 
. 
i 
Z 
i 
TA 
KD, 
f 
Uf 
Lf, a 
iX\ 4 
‘s 


Man Iwould have ka [ 
gottenagood |e 
night's sleep... i=] 

> inmybed. ae 


Made it all the way home T'll deal with 
with everything but my self- = that when I 
spect and hugiene intact. , deal with that. 


SASS Can't believe 
I did it. 


‘ ‘ * f 

SS ill one “ I- honestly- I would 
SS like to take a second 

to pat myself on the 
back for getting 


NW 


I mean, as horrible 
as tonight was, the 
bad guy is down, 
justice is served, 

I'm home. 
‘ ii 


fama And reall... * 


= 


A lot worse 
could have hap-- 


2 
“You're the 
one who killed 
my father... 


i 


Aman 
in a Spider- 
Man-- 


I Know! 
t it wasn't 
me. 


eel 


Bu 
ee, 


Aman in 
a Spider-- 


Kill your 
father. 


Iam 
Spider-Man. 
Yes. Okau. 


But I would 
never in amillion 
years kill anyone. 


It's the 
opposite of 
what my whole 
entire life is 


~ trying to 
_¥ help people. 


And, listen, the cops 


told you it was a copycat \ 
guy in a Spider-Man outfit. 


They told you. The guy 
admitted it!! _ 


It was on 


And I was with you, 


How could 
I have been in 
Atlantic City and 
next to you at the 
same time? 


I didn't 


| A Not Aurt 
Ever. V4 


right next to you, all ¥j do it. 
daythe day your / X 
dad died!! 


ao 


I was with you 
when you found 
out, Lwas there 
with you. 


I would have done anything for 
that not to have happened to 
your father, but I wasn’t there. 


I'm sorry I didn't tell you 
who I am but I don't want 
anyone to get hurt. 


I don't want 
Aunt Mau, or you, 
or anyone I Know 
to have to worry 

about me. 


I don't want 
Aunt May to “che couldn't 


know. handle it. Not 
yet, not now. 


Please, 
please 
believe 


Please 
believe me, 
T'll tell you 
everything 
but believe I did 
me-- not kill your 
father. 


Fell asleep 


in front oF my [ 


computer. 


i 


" 


I got whacked in the face 
during this-this...you 


y During this 

- thing in gum 
where they throw 

4 the ball at your 4 


Where they 
throw the ball { 


My Because 
ml you would have 


By renkes out. 


SSS 


as 


already coming 
| home today and 
D\ Istill would have 


I told 
you not to 
do that. 


So, Igot 


macked in the 
head and a tooth 

popped out 
‘i and-- 


Battleball, P 
that's- yeah. J og 
sl | | 


You lost a 
tooth?! 


should have }# 4 

called. £/ — 
I'm late 

You're not PO" school. 


= going to school. 
You're going to 
the dentist. 


, 


happened to 
your face? 


A tooth popped 
out and it got all 
swollen. 


| 


\ 


ral 


oe 


y \ 
Ee , y 
ae , yy. 
= / LAA. 
= 2 = 
¥ Te wit 
33 ry cA 
al ae wah / ry 


(7 Thanks for 
ES that. 
iY ims 
sorry, MJ. 
just came by \ 
to see ifyou're P 
A still alive. ~ 
“( Barely. PETTY 


I'mso glad you're \ 
okay. I didn't know 
what to do. 


I was sitting in 


class and all I could ; \ 
think about was what you | 4 


were going to do and if 


Ishould call somebody / 


and get you help. 


The Octopus 
thing. It was all 
over the Tv. 


Dude. It's been 
on all day and night. 
It's like a big deal. 


“You shut down 


the city at rush } 
y 


hour. 


You and 
the fight. 


I've been so 4 
worried. Did-did you, SS 
like, actually leave 
the country? 


—_ 
y I'mnot 
having the 


best week. 


What did ¥ ‘ej 
they say on } Dude, it's 
been on all 

davy!! 


still on. \t's 


--a parade of 
violence and chaos 
that spanned a 
eeEvene This exclusive 
footage is taken 
from the security 


fight that started outside 


the Lincoln Tunnel and 
ended, of all places, on 
a runway in Brazil. 


Rumors are still flying 
= about how the two ended up 
there and what brought on this x 
attack 


7] 


But we have received official 
word from authorities that Otto 
Octavius has been taken into 
custody by S.H.I.E.L.0. authorities. 


thank God... r ; 
Seriously. And Spider-Man's 
whereabouts are, 
again, unknown. 


But... 


Producers of Spider-Man 


said that, though there was N\\ 


some damage done to the 
outdoor locations, no one 
was hurt. 


The experience of IF I knew 
how to whimper... 
_  Iwould. 


Dressing up 
; F like a woman now? 

the world just how amazing Is there anything 
you want to tell 


All's I know is, I 
opened up the baggage 
compartment and there 

was this dude ina 
Spider-dude outfit and 
he was all done up 
like a broad. 


...bedlam at Newark 
Airport early this 
morning has many 
believing that the 
famed web-slinger 
may have stowed <= 

away on an 
international flight 
looking for a free 
ride home. 


cross-dressing 
Spider-Man. 


I-it’s an 
> image that will 


haunt me. Rumors are flying 


that the movie about 
Spider-Man, which had its 
filming interrupted by 
yesterday's melee, may 
have captured the entire 
fight on film. 


watching Spider-Man ; 
in action was truly We will assess what we 

fascinating. have and see if we can't, 

iam in some way, share with 


an experience it was. 


a out. She put it / 


together 
3S somehow y | 


\\ 


We have to He 
go find her. We 


fe had a whole thing | ~ i 


this morning, me 


She found 
out my secret and 
she wigged out. 


= I, uh, I came 
“Sy My over yesterday. 


They had this 
live Feed on the TV oF f 
you fighting the guy with the 
arms and-and-and I got really 
M upset and I might have run out 
of your house and it may have 
looked a little suspicious and-- j 


Dude, don't 

Thiet crawl up her 

never-ending 
nightmare 


Where'd At first...the “a 
you go? backyard. I was 

back there for 

about an hour. 


hf S\N (Thanks for 


going to find \ &\ chasing after 
\ 


out eventually \| me.) 
because, like, I'm }} YY LIhad 
not stupid. \ Aunt a 
\ to-- I know. I 
Net ZPD» (= was joking. 
\ a R Ze) 
a : , _ MM 
\ he f “FY, 
1’ 


ve; az 
vs —— sitting back 


i d 
ee (meee 
Was = 
i Iwas just ‘S 


Ram Iwent tothe ys 
om library. eee 


I was all-vvvttt. 
Vie 


LN 


A; 


ere ‘) 
: 7 What were \_) fA 
al: the ibrary? ae ae 
\ DS ea 
fa ae e Yj 
hij f7 


I'm just so 
mad at my life 
now... / 


IthinkI \ 
just needed ) | And-and 
to- you Know... 
4 now there's 
you. 
This 
is abig ol’ } 
shocker. 


So who 
knows other 
than us? 


/ Gwen, 1 
need you 
to--_ 4 


I mean, I live 
in a house with 
Spider-Man. 


<= . ay the stuff you and your } 
You don't ~ aunt have done for m f 
even have to AA = 

say it. 


I mean, you are 
the only people onthe \ 
planet Earth who give two } 
anythings about me. _& 
Allthe 
stuff you do 
for people. 4 


Iwill do 
anything to- 
to help you or- 
or protect 
you. 


_ AnUEHING. Seriously, 
| And I- I'm don't even 


just so sorry it 
that I wigged -__4 alltotal 
out on you. \ spazzes. 


Twill never, 
ever, ever betray 
you or your 
friendship. 


To anyone, 
ever. 


And now | y ! 
, ; You're such 
that I know / a good guy, 


\ I'm like-- : / ry. J\_was a dork... 
i "Oh, nowIget “] Aw >= Peter. + swear to 


it. NowIsee why Yj Pp ( Nowt'm God. I don't 
Peter's sucha , _\ mysterious. know how you 
total flakeball.” i Ss, : | oe can possibly put up 


with half the crap y 
oF what 4 


4 V/ Lf iW fi 7 Wi ag you 
/2 \ (gly ii i} 


- & fd GH; re ey . = ’ = 
4 pL! j } = ] .- - = y 
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I wasn't 
going to shoot 
you. 


Yeah, but 
don't tell 
S eee, anybody. 
-Y when I'm, like, WJ) Af 
my) indanger.l |Yyre= 
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As leader of the 
world peacekeeping 
task-force I have 
hard decisions to 
make. 


It is difficult to 
Know exactly what 
will Keep this country 


One decision I 
made was to keep 
these metal arms of 
yours intact while our 
scientists examined 
just how they work. 


How they 
are connected a 
to you. That 
decision was 


a mistake. 


I misjudged how 
strong your connection 
to these arms was and 
I misjudged just how 
insane you truly 
are. 
You've 
murdered dozens 
of people, including 
my soldiers. 


And it's 
because oF 
that, that I 

arranged our 

special little 
meeting 
today. 


I have had 
you sedated 
just enough 
so that you 
can't control 

your arms 

} mentally... 


But not so 
much so that 
you will miss out 
on what we are 
about to do. 
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--biggest 
opening in box 
office history. 


Rushed into 
| theaters to 
1B capitalize on the 
intense curiosity 
surrounding the 
chaotic filmmaking 
experience... 


Spider-Man saw an 
opening weekend gross 
of a staggering 176 million 
dollars and a stunning 
worldwide gross of 545 
million after only four 

days. 


Bolstered by actual 
footage of Spider-Man's 
shocking battle against the 
real-life Doctor Octopus 
that occurred during the 
filming of the fictional 
portrayal of the mysterious 
wall-crawler... 


People have flocked 

to theaters for this 

unique mix of feature 
film and reality 
entertainment. 


The movie has surpassed 
all expectations and tonight 
we are broadcasting live 
from a special charity benefit 
screening right here in New 
York City... 


All the stars have come 
out to see this blockbuster 
to end all blockbusters. g 


I tell ya, Bob. I 
sure would love 
to have a piece 
of this film 
franchise. 
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That is 
so totally 
coo|!!! 


Ican't 
believe, like, 
you were actually, 
like, in the 
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major movie studio is making a summer blockbuster 

about Spider-Man, and the Ultimate’ wall-crawler 

swings by the set to give the producers a piece of 
his mind. But someone else is even hotter about being in 
the film than Spidey: Doctor Octopus, who just may shut the 
production down if he doesn’t get final edit! As the cameras roll, 
the real wall-crawler and Doc Ock go head-to-head behind the 
scenes! 


Collecting Ultimate Spider-Man #54-59, written by (All-New 
X-Men) and illustrated by (Fantastic Four). 


